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Rc: Amcndsd &quest of Homebase Acquisition LLC and Consolidated 
Illinois aoldihgs, Inc. for a Corporate Reorganization and the Transfer of 
Control ofhkational and Domestic Carriers urns- 33 fJ 

DearMs. Do& , .  I 
Consolidated Comttpdcatior~ Illinois Holdings, h. ("Ccrwn) and Homebase 

Acquisition, LLC ~Homebrisc" nnd, together with CCJH, collectively, "ApplicmW'), by 
their undersigned attomsys plla pmuam to Section 214 of tbe Communications Act of 
1934,47 U5.C. 8214, b b y  qwt expedited Special Tcm- Authority VSTA'') 
for the approval for thc twwfcr of de facto oontml of Homebase's aub,sidisrtCs that hold 
domestic and inamational autborily undcr Staion 214 and theL respdw Section 214 
authodzations &om Homcba$c to CCM, ' BS oresult of a corporate mvgauhtion and the 
initial public ofpering of +cL of CCM (the "T&on'7. AppkantS tespcctfullv 
rcqu*il that the Commission;mt thia STA nqw as soon BS pourIble, end not later than 
July 19,2005 so that tha Wal Public Offedng described below can contiaUe to prooaed 
as scheduled, 
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h& a mibit A (de ~Applicahim”), the ‘Mcmd6nal 214 SnbSidiariCS h l d  
inkrmtiond Section 214 Wority and ~IOV& haem8t id  ~md~atiaaS ~ C C S  
and the Domestic Section 214 Subsi@uies pmvido domestic interexohwe services 
putmrnt to blanket domestic ;“ion 214 authority? 

p m m t  to the pmbd ~ransnnion. ~pplicants will campletc a corpmata 
x ~ ~ r g d d o n  a d  CCM vi-$ coinplae M initid public offering of its common stock to 
the public (the “IPW). As,lnoud in dctail id the Applicclliun, I& lxoposad 
restwcmrjng kpofonno in:- and the ownerdip transfess aguably do not mult in 
my de fnaa transfer of co&l of the Ogwathg Subsidiaries. HOWWCI, because of tlre 
impoaaace of the ~mnsac+n and the fact (hat there is 1u) bright line tcst far wbat 
constimes a delacto h s ?  of control, Applicants me filing the Application to tmu& 
ccmhol of thc c)plmting suy- 

T?lt long and camplti pmcess of preparing for the PO b nearing wmpletioa and 
Applicants have concluded kgniflcmt Mgotiatians With the lurdenvritm a d  in the 
midst of the ”road &os#‘ to, market C W s  shares to the public. Daring the very last 
.anges of the prooess, the of the Transaction changed somewhat as the prutieS 
have sought to maximize tht value of the o f f a  and thore changes bave necessitated 
this Application. Given the ham ofthe PO process and the advice of thc Uaderwdters 
that the capital markets arc cmcntly receptive to tbe offering, it is critical that the parties 
be in a pbeidon to 'wee" &e Transadon by July 19, 2005. If the transaction is not 
priced on that time frame, CkM will not be able to complete the transaotion prior to the 
tradltiond August break in +pM marketr trM9RCtions and CCIH will haw to Wait until 
the Fall to complete its initial public offcring (by which time the current COIIMOM of the 
capital markets may change for the worse). Ifthis “window ofopporhani~ is 10% CCIH 
would lose the abiiity to ob+ $90,000,000 which will allow C U H  and its subsidiaries 
to significantly improve their AnsnciaI position and balm= sheet IJI additioq CCH 
would have lost the signifl&t bmefits of having acesss to the public marlrstr to h e e  
its opastions and capitaljinvmtments to further reduce the amount of its 
indebtedness. Cansummati?n of the propoad Tmaciion is contingent upon, among 
other thinpa npprwal of t$e Application by the Commission. Thercfoze, Aphf~nts  
request STA approval of the Applicclrtiori. 

Fsilun to obtain an &A to wmplcte the Transaction IU cumntly scheduled wuld 
also have nogativs implicaddps for the Company’s options and thereby se!iously 
prejudice the public interest. i As an immediate ma-, far example, the Company would 
have to reduce immediately its capital invcstmcnt plans, including projects arch as new 
switching facilities, OSS sofbrc, cnhamd billing platforms, plant maintmance and 

’ C n r t d  O p t i n g  Sobsi&aries also bold satallite turn d m  md wireelerr & @a@g 
mh). Applleaionr t o f r m s ~ m i o f b ~  licenrrc lad for approval efthepro fcrna 
rewganbrtion QC also being filed pwcumatIy hmwih, along with o requcit for Spacial Tanporq  
Auth~rlmilumthLmquc% ~ 

‘t 

i 
! 
I 



JUL.19.2005 1B:3opM N0.946 , P.4 I 
I 

Grant of tho relief r e q h c d  herein, on the otha band, will enhaace the abiUty of 
the Operating Subidiarics t$ contlnuc operarlons. Aft.r Ilu, h a l  Wmplction of thc 
proposed TransaOtion, the +ting manag~ment and opaations staff will continue to 
oversee the day-today opc@ions of CCM and the Operating Subsidiariee. Thus the 
Opsatiag SubsiWes will wntinue to pruovidc high quality, affordable services. The 
proposed uaasaction will yt =use h v e n i m  or confbsian m the operatin(: 
SuLuidiariesl nrstomws but! rather will allow Applicantn to realize certain critical 
bncia1 benefits. Indeed, tiis transnction will be virtually aaaaparent to the operetlng 
Subsidhies’ custmm. 

In tha long km, ap$val of the Transacton will permit ApplicnnTs to realize 
aignifimt economic and marketing cfficiplcies aud, as a rcsul~ oompctc more 
dectivdy. By cnhanciztg th+ opassting subsidiaries’ e~ollomic podtion and their ability 
to W&IW prwiding high Wty, lowast teltocmmunications services, the proposed 
 actio^^ will promo$ competition in the domestic end international 
teleoommnnicadons dces@ketpIace and, thmby, benefit the public intcrwt. Grant 
of the requested STA, therefore, will more quickly promote competitim among carriers 
by enabliug Appliclmts d j t h e  Operating Subsidiaries to significantly improve thek 
financial tondidon and balaqee sheet and to respond to market hbrces and developments 
in the telcccmmUndon~ +ketp~eoe scgmmts in which the opnuine Subsidiaries 
compete. Aceontingly, for Bo& tomediate and lrmg term compelling business m, 
the Paties respwfdy nqp9 an STA sa that they may p r a d  to complete thc 
pmposed Tr~nsactlonbcfm~uly 19,2005. 

Appliieanrs filed 4 ori@ request for an STA on July 13, 2005 (the “STA 
Req-’). Based on cfmmdalionswith Commission a AppIicants h b y  amend and 
mpplfmcnt their STA Requdit 89 follows: 

Applicants @erstand that following canveraons witb M o n  
the Transaction would p considered !JY the b&im as a substantial transfer of 

Applicants &enant to notify tho Cammission pmptIy upon learning 
that my person (other than those previously notifisd to thc Cammission) a 1oo/o 
or greater intenst in CCF as a result of the PO. Applicants will provide to tbe 
Commission all neeurmy b$omration about such 10% or p a &  owna in accOrdaaOc 
with the Commision’s rules. 

1. 

00ntml af Applicants that n q a h  prior Commission approval. 

2. 
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Enclosures 

cc (by d): 

Rencc Crib (FCC) 
Gdidaer F& (FCC) 

Karl Kensin& (FCC) 
David Krech (FCC) 
JoAnn Lucanik VCC) 
Brad Lancr @CC) 
Wi McGrath (FX) 

Rodnick P& (FCC) 
Jeanare Swga (FCC) 
T~mcey Wilson-Parker (FCC) 

Kathy HMiS ,pee) 

Suam O ’ W l  PCC) 

i 

S u m , ~ ~ E l r n L L p  
3000 K Street, NW, Suik 300 
Washingtors DC 20007 
Tel: (202) 424-7500 
Fa: (202) 295-8478 

COUNSEL FOR HOhXEBASE 
ACQUISlTION, LLC and 
CONSOLIDATED COMMUNICATONS 
ILmors HOLDINGS, INC. 
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~s.MarleneDortoh,Esq. 
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